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Definitions and abbreviations
In this Report, unless otherwise provided, please refer to the following definitions and abbreviations:

Term

Definition

$’000

Thousands of Australian Dollars

ACN

Australian Company Number

Act

Corporations Act 2001 (”Cth”)

Administrators

Rob Kirman and Rob Brauer of McGrathNicol the voluntary administrators of Miluc

ARITA

Australian Restructuring, Insolvency & Turnaround Association

ASIC

Australian Securities and Investments Commission

ATO

Australian Taxation Office

AWST

Australian Western Standard Time

COI

Committee of Inspection

Director

Michael Roland Gosatti in his capacity as director of Miluc

DIRRI

Declaration of Independence, Relevant Relationships and Indemnities

DOCA

Deed of Company Arrangement

DoT

Department of Transport WA

ERV

Estimated realisable value

First Meeting

First Meetings of Creditors, held on 8 June 2021 pursuant to section 436E of the Act

Former Director

Lucy Gosatti in her capacity as director of Miluc

FYXX

Financial year ended 30 June 20XX

GSA

General Security Agreement

Hammond Park
Development

Development of 48 subdivided lots at Hammond Park, WA, of which 13 remained to
be settled as at the date of the Administrators’ appointment

In Front

In Front Australian Business Solutions Pty Ltd

Liquidators

Rob Brauer and Rob Kirman (if creditors resolve to wind up Miluc at the Second
Meeting and appoint the Administrators)

POD

Proof of Debt

Miluc

Miluc Pty Ltd (Administrators Appointed)

Miluc Civil

Miluc Civil Pty Ltd

NAB

National Australia Bank Limited

PMSI

Purchase Money Security Interest

PPS

Personal Property and Securities Register

PPSR

PPS Register

Ref.

Reference

Regulations

Corporations Regulations 2001 (”Cth”)

Report

This report, prepared in accordance with Section 439A of the Act

ROCAP

Report on Company Affairs and Property

Second Meeting

Second Meeting of Creditors to be held on 1 July 2021 pursuant to section s439A of
the Act
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Term

Definition

WA

Western Australia

WDV

Written down value

Westpac

Westpac Banking Corporation Limited
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1

Executive Summary

1.1

Appointment

On 26 May 2021, In Front, a secured creditor of Miluc, appointed Rob Kirman and Rob Brauer as voluntary administrators
of Miluc pursuant to section 436C of the Act.
Immediately following their appointment, the Administrators entered into control of the undertakings of Miluc.

1.2

Object of Administration

Voluntary administrators are empowered by the Act to assume control of insolvent companies (or those likely to become
insolvent), superseding the power of the directors and officers, to manage a company’s affairs and deal with their assets in
the interest of creditors and members (if applicable).
The intention of voluntary administration is to maximise the prospects of an insolvent company continuing in existence or,
if that is not possible, to achieve a better return to creditors and members (if relevant) than would be achieved in a
liquidation.
During voluntary administration, there is a moratorium in respect of most pre-administration creditor claims and the
administrators are required to investigate a company’s affairs and report to creditors on the possible outcomes.
Ultimately, the outcome of administration is determined by the creditors of the insolvent company at a second meeting of
creditors.

1.3

Purpose of report

Pursuant to section 439A of the Act, the Administrators must convene the Second Meeting and provide:


a report about the business, property, affairs and financial circumstances of Miluc (i.e. this Report); and



a statement setting out the Administrators’ opinion, supported by their reasons (included in this Report), about
each of the following matters:
−

whether it would be in creditors’ interest for the administration to end;

−

whether it would be in creditors’ interest to execute a DOCA and, if a DOCA is proposed, a statement
setting out details of the proposed DOCA; and

−

whether it would be in creditors’ interest for Miluc to be wound up.

Creditors are able to vote on the options above at the Second Meeting, which will determine the future of Miluc. A DOCA
may only be voted on if a proposal is submitted to the Administrators. Alternatively, the Second Meeting may be
adjourned for up to 45 business days, or extended by the Court.
The purpose of this Report is to inform creditors about the Administrators’ investigations into Miluc’s business, property,
affairs and financial circumstances so that they may make an informed decision regarding the future of Miluc at the
Second Meeting.

1.4

First Meeting

Section 436E of the Act requires the Administrators to conduct the First Meeting within eight business days of their
appointment. The only business capable of being conducted by creditors at the First Meeting is to appoint alternative
administrators (if relevant) and/or form a COI.
The First Meeting was held on 8 June 2021. No nominations for alternative voluntary administrators were received and
creditors elected not to form a COI.
The minutes of the First Meeting were lodged with ASIC on 21 June 2021 and creditors may obtain a copy from ASIC or
by contacting this office.

1.5

Extension of convening period

Section 439A of the Act requires the Administrators to convene a second meeting of creditors within 20 business days (or
25 business days in certain circumstances) of being appointed. This is referred to as the “convening period”. The second
meeting of creditors is to be held within 5 business days of the end of the convening period.
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In Miluc’s circumstances, a 20 business day convening period is applicable. To date, the Administrators have not had any
reason to seek to extend the convening period.

1.6

Second Meeting

The purpose of the second meeting is for creditors to:


resolve the future of Miluc. The options available include whether Miluc should:
−

be returned to the control of the Director; or

−

enter into a DOCA; or

−

enter into liquidation.



consider and, if thought fit, approve the remuneration of the Administrators; and



if Miluc is wound up:
−

consider and, if thought fit, approve the prospective remuneration of the Liquidators;

−

consider the appointment of a COI;

−

consider authorising the Liquidators to destroy the books and records of Miluc earlier than the standard
statutory period, should consent from ASIC be obtained;

−

consider authorising the Liquidators to compromise debts of Miluc pursuant to Section 477(2A) of the
Act; and

−

consider authorising the Liquidators to enter into agreements that may take longer than three months to
complete pursuant to Section 477(2B) of the Act.

The Second Meeting for Miluc has been convened for 1 July 2021. Important information regarding the Second Meeting is
set out below:
Particulars of Second Meeting
Date

Thursday, 1 July 2021

Time

3:00pm

Registration time

2:45pm

Place of Meeting

Electronic meeting held via Zoom

Deadline for return of meeting documents

4:00PM, Wednesday, 30 June 2021

Electronic facilities available

Yes

Meeting enquiries

Sam Saker - (08) 6363 7634

A Form 529A ‘Notice of Second Meeting of Creditors’ has been issued to all creditors prior to distribution of this Report
and is attached again for reference to this report, together with Form 535 ‘Formal Proof of Claim’ and Form 532
‘Appointment of Proxy‘.
Creditors wishing to attend and participate in voting at the Second Meeting are required to complete and return a Form
535 and Form 532 to this office no later than 4.00pm (AWST) on 30 June 2021. Creditors who have already lodged a
proof of debt do not need to complete a new proof.
Whilst the technical meeting location will be at the offices of McGrathNicol Perth, Level 19, 2 The Esplanade, Perth WA
6000, the Second Meeting will be held virtually as a Zoom webinar and creditors will not be able to attend in person. To
minimise the impact of technical difficulties, we request creditors to log into the Zoom meeting from 2:45pm to ensure all
creditors attending have access to the meeting. Creditors wishing to attend should contact Sam Saker of this office via
email (ssaker@mcgrathnicol.com) or by phone on (08) 6363 7634 by 4.00pm (AWST) on 30 June 2021 to obtain particulars
and detailed instructions regarding participation in the virtual meeting (noting that a completed Form 535 and Form 532
will be required).
A person, or the proxy or attorney of a person who participates in the meeting by telephone, must pay any costs incurred
by them in participating and is not entitled to be reimbursed for those costs from the assets of Miluc.
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1.7

Liquidators’ powers

In the event that creditors resolve that Miluc be wound up, creditors may resolve to provide the Liquidators with powers to
(i) compromise debts of Miluc of more than $100,000 pursuant to section 477(2A) of the Act, and (ii) enter into an
agreement on Miluc’s behalf for a period of more than three months pursuant to section 477(2B) of the Act.
As further detailed throughout this Report, the Administrators have been provided with limited books and records of Miluc
to date, which may or may not disclose potential claims requiring protracted commercial agreements. In addition, the
orderly sale of Miluc’s properties may require commercial agreements to be reached with parties (if appropriate).
In this regard, to minimise costs of seeking future creditor approvals, the Administrators are seeking creditor approval of
the above Liquidators’ powers.

1.8

Committee of Inspection

In the event that creditors resolve that Miluc be wound up, creditors may resolve to form a COI.
A COI may be useful to provide the Liquidators with a sounding board as to likely creditor views, and in approving any
matters which may be authorised by a COI.
At the Second Meeting, creditors will be invited to consider whether a COI should be formed, and if so, to nominate and
appoint the members.

1.9

Trading, sale and recapitalisation

Miluc is the registered owner of 20 properties, as further detailed at section 4.1.3.
Miluc’s properties consist of 13 lots in the Hammond Park Development, 3 tenanted houses and 4 vacant properties,
located throughout the greater Perth region.
The Administrators have engaged an independent valuer to value the properties, obtained sales and marketing proposals
from three selling agents and are currently finalising the strategy to realise Miluc’s properties (refer section 5).
The Administrators understand Miluc’s trading activity in the months leading up to the Administrators’ appointment was
limited to the sale of vacant blocks located in the Hammond Park Development. Noting the Administrators have not
received any communication from the Director, Miluc may have undertaken other trading activities which the
Administrators have not been made aware of. Accordingly, with the exception of securing and preserving the Miluc real
property assets, the Administrators have not traded the business since our appointment.
The Administrators have not received any DOCA proposals for the recapitalisation of Miluc.

1.10

Investigations undertaken

Despite numerous attempts, the Director is yet to engage with the Administrators. Accordingly, the Administrators are in
possession of very limited books and records and no financial information for the previous four years has been obtained.
The Administrators wrote to ASIC to advise of the Director’s failure to comply with the Administrators’ requests and to
seek assistance.
Despite the lack of engagement from the Director, the Administrators have undertaken preliminary investigations into the
affairs of Miluc with a view to understanding any possible recoveries that may be available for creditors’ benefit if Miluc
were to be placed into liquidation.
In the time available to prepare this Report and formulate an opinion of the future of Miluc, the Administrators have:


issued a ROCAP and questionnaire to the Director (which has not been responded to despite multiple attempts);



requested assistance from ASIC to obtain Miluc’s records, a ROCAP and questionnaire from the Director;



corresponded with key creditors of Miluc;



engaged with the accountant engaged by Miluc until 2017;



reviewed reports from the liquidator of Miluc Civil;



reviewed Miluc’s bank statements; and
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conducted searches of publicly available information such as ASIC, the PPSR, national land title registers, DoT
(including marine services), share registries and the ATO.

The Administrators preliminary investigations indicate the following:


Books and records – The Administrators have not received a response from the Director, nor have we been
provided access to Miluc’s books and records. For these reasons, the Administrators are unable to form a view on
the adequacy of the types of records maintained by Miluc. If creditors resolve to place Miluc in liquidation at the
Second Meeting, the Liquidators will be required to further investigate Miluc’s books and records to form a view if
these records are consistent with the records expected for a company of its size and complexity.
In circumstances where the Director fails to provide access to books and records, the Liquidators would likely be
entitled to conclude that Miluc has not maintained books and records sufficient to satisfy the requirements of
section 286 of the Act.
Presumption of insolvency – In circumstances where the Director fails to provide access to books and records, a
liquidator would be entitled to rely on the presumption of insolvency pursuant to section 588E of the Act. The
Administrators have not quantified the potential insolvent trading claim, noting (i) the lack of records provided to
date, and (ii) the complexities of a number of claims which have arisen over a protracted period of time.



Date of insolvency – Notwithstanding the above, the Administrators' preliminary view is that Miluc was likely
insolvent on or before 4 October 2018 when Miluc Civil was placed into liquidation (refer section 6.3 for further
information).



Unfair preference claims – A preliminary review of the bank statements obtained by the Administrators has not
identified any payments resulting in an unsecured creditor of Miluc receiving a greater amount than it would have
in a winding up. The Administrators note this information is incomplete and will warrant further investigation.



Vehicle transfers – The Administrators have obtained records from the DoT that disclose the transfer of 30
vehicles from Miluc between 27 May 2017 and the Administrators’ appointment. Further investigations are
required by the Liquidators, if appointed, to confirm if these vehicles were transferred in arm’s length transactions.

Recoveries pursuant to actions available to the Liquidators could increase the funds available to maximise the return to
creditors. Further investigation of these claims would need to be undertaken, including an assessment of the
commerciality of incurring costs to recover, including pursuing Court action should that become necessary.

1.11

Estimated return to creditors

The Administrators have been unable to prepare a detailed estimated return to creditors due to factors including the
complex nature of the caveat creditor position (which varies across properties) and the lack of Miluc’s books and records
(refer section 7).
Notwithstanding the above, the Administrators expect asset realisations will be sufficient to repay NAB in full. After
repaying NAB, but before realisation costs, the Administrators’ preliminary estimate is that circa $4.3 million will be
available to satisfy creditors with registered caveats, which across all properties total $11.2 million. For this reason, a
return to unsecured creditors is unlikely absent material recoveries being made from liquidator recovery actions (refer
section 6).

1.12

Recommendation

At the Second Meeting of creditors to be held on 1 July 2021, creditors will be asked to make a decision by passing a
resolution in respect of options available to them. In this Report, the Administrators have recommended that Miluc be
placed into liquidation.
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2

Administrators’ prior involvement

2.1

Initial assessment

The Administrators undertook a proper assessment of the risks to their independence prior to accepting the appointment
as Administrators of Miluc in accordance with the law and applicable professional standards. This assessment identified no
real or potential threats to their independence. The Administrators were not aware of any reasons that would prevent
them from acting as voluntary administrators of Miluc.
In accordance with section 436D of the Act and the ARITA Code of Professional Practice, a DIRRI reflecting the above was
provided with the Administrators’ first communication to creditors, being the notice of the First Meeting.
The DIRRI disclosed the Administrators’ independence, confirming there were no personal or professional relationships with
Miluc or related parties, and no indemnities received in relation to the appointment. The DIRRI was tabled at the First
Meeting and is attached at Appendix A.

2.2

Ongoing assessment

The Administrators continue to monitor and assess their independence in respect of Miluc as matters develop and further
information becomes available.
At the date of this Report, no additional information or circumstances altering the Administrators’ opinion regarding their
independence has arisen and, as such, there is no change to the information provided in the DIRRI.
The Administrators remain of the view that our prior professional relationships as outlined in the DIRRI does not create or
give rise to any real or perceived conflicts of interest.

2.04-210624-MILUPTY01-Administrators Report Final

9

3

Background

3.1

History

To date, the Administrators have obtained access to a limited amount of Miluc’s books and records. Despite multiple
requests for assistance and information, the Director has not responded to the Administrators’ emails, calls and letters.
Consequently, our knowledge of the history and background of Miluc is limited to information (i) provided to the
Administrators by Miluc’s creditors, and (ii) obtained through public databases and records.
Miluc was incorporated in September 1998 and we understand it developed property in WA. Mr Michael Gosatti and Ms
Lucy Gosatti were directors of Miluc between 1998 and March 2018 when Ms Gosatti resigned. Since March 2018, Mr
Gosatti has been the sole director of Miluc. Mr Gosatti was also the sole shareholder at the date of the Administrators’
appointment.
We understand that the Director was responsible for the day to day management of Miluc, and we are not aware of any
employees as at the date of the Administrators’ appointment.

3.2

Company details

Details of Miluc are set out in the table below:
Company details
Detail

Information

ACN

084 459 987

Company ABN

42 084 459 987

Trust ABN

73 491 395 115

Incorporation date

23-Sep-98

Registered office

Unit 202, 37 Barrack Street, Perth WA 6000

Principal place of business

Unit 202, 37 Barrack Street, Perth WA 6000

Source: ASIC company searches

3.3

Shareholders & office holders

The shares of Miluc are fully paid and solely owned by the director, Michael Roland Gosatti. The officeholders of Miluc
since incorporation are as follows:
Current and former office holders of Miluc
Office Holder

Position Held

Status

Appointment Date

Cease Date

Michael Roland Gosatti

Director / Secretary

Current

24-Sep-98

-

Lucy Gosatti

Director

Former

11-Nov-98

12-Mar-18

Source: ASIC company searches

3.4

Security interests

PPSR searches conducted upon the Administrators’ appointment disclosed four parties holding security interests registered
against Miluc, as summarised below:
PPSR Summary
Secured Party

PMSI

Description

Registrations held

Registration start date

National Australia Bank Limited

No

All PAAP

5

30-Jan-12

Westpac Banking Corporation Limited

Yes

Motor Vehicle

4

27-Mar-17

In Front Australian Business Solutions Pty Ltd

Yes

All PAAP

6

28-Nov-17

The Trustee for the Di Giuseppe Family Trust

Yes

Other Goods

1

23-May-18

Source: PPSR
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The Administrators comments on each of the security interests registered against Miluc are set out below.
3.4.1

NAB

NAB holds a first ranking GSA securing all assets of Miluc. In addition to its GSA over Miluc’s assets, NAB holds registered
mortgages against 18 of Miluc’s 20 properties and has submitted a POD claim for circa $2.5 million.
The Administrators understand NAB provided an asset finance facility to Miluc of up to $750,000 in October 2007 and
three flexible rate loan facilities totalling circa $7.3 million in January 2017 to fund land development projects.
The Administrators have reviewed NAB’s security registrations and consider them to be valid and enforceable.
Refer section 4.2.1.1 for further particulars regarding NAB’s debt.
3.4.2

In Front

In Front holds a second ranking GSA securing all assets of Miluc and has submitted a POD claim for circa $0.4 million. In
addition to its GSA over Miluc assets, In Front has registered caveats against all of Miluc’s properties.
In Front’s debt arose pursuant to a rental agreement between Miluc and In Front, executed in December 2017.
The Administrators have reviewed In Front’s security registrations and consider them to be valid and enforceable.
Refer section 4.2.1.2 for further particulars regarding In Front’s debt
3.4.3

Westpac

Westpac has four PPS registrations against Miluc, with a debt of circa $0.5 million outstanding. The Administrators have
not been provided with Westpac’s security documents and the Administrators have not been able to consider the validity
and enforceability of Westpac's security.
Based on the limited information available on the PPSR, we understand Westpac may be claiming a security interest in four
motor vehicles, however further investigation is required. The Administrators are not aware of the location of the motor
vehicles, noting these may have been disposed of prior to the Administrators’ appointment (refer section 6.5).
3.4.4

The Trustee for the Di Giuseppe Family Trust

The Trustee for the Di Giuseppe Family Trust has one PPS registration against Miluc, created in 2018.
Following correspondence from the Administrators, the Di Giuseppe Family Trust has confirmed they are not a creditor of
Miluc and will arrange to discharge their PPS registration.

3.5

Books and records

The Administrators are required to provide an opinion as to whether the books and records of Miluc were maintained in
accordance with section 286 of the Act, which requires companies to maintain financial records that:


correctly record and explain their transactions and financial position and performance; and



would enable true and fair financial statements to be prepared and audited.

Failure to maintain books and records in accordance with section 286 of the Act creates a rebuttable presumption of
insolvency, which can be relied upon by a liquidator in an application for compensation for insolvent trading or recovery of
other insolvent transactions. Accordingly, the state of the books and records of Miluc are material to the outcome of any
potential liquidator recovery actions.
The books and records which the Administrators have obtained access to include:


the financial statements and income tax return for FY16 prepared by Miluc’s former external accountant who has
not been engaged since 2017;



agreements executed between Miluc and creditors with caveats and/or securities registered against Miluc’s
properties, provided by these creditors; and



information obtained from public registers such as ASIC and the DoT.

Noting the Administrators have not received any response from the Director, nor have we been provided access to Miluc’s
books and records, the Administrators are unable to form a view on the adequacy of the types of records maintained by
Miluc.
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If creditors resolve to place Miluc in liquidation at the Second Meeting, the Liquidators will be required to further
investigate Miluc’s books and records to form a view as to whether these records are consistent with the records expected
for a company of its size and complexity.
In circumstances where the Director fails to provide access to books and records, the Liquidators would likely be entitled
to conclude that Miluc has not maintained books and records sufficient to satisfy the requirements of section 286 of the
Act since 1 July 2016.

3.6

Factors contributing to financial difficulties

3.6.1

Administrators’ assessment

The lack of books and records provided to the Administrators make it challenging to assess the factors contributing to the
failure of Miluc.
Information obtained by the Administrators indicates:


various creditors entered into financial arrangements with Miluc relating to property developments between 2004
and 2019 with certain creditors registering multiple caveats against Miluc’s properties;



creditors filed applications to wind up Miluc in October 2017 and December 2018 (which we understand were
ultimately dismissed);



creditor claims submitted to the Administrators indicate Miluc was unable to meet its interest obligations since at
least 2019;



nine creditors obtained court judgements against Miluc between June 2018 and January 2021; and



Miluc provided guarantees for certain debts of Miluc Civil, which was placed into liquidation in October 2018.

The Administrators' preliminary investigations indicate that Miluc could not realise property assets for a sufficient amount
in a reasonable time to meet its debts (including those it provided a guarantee for) as and well they fell due. In addition,
the Administrators' preliminary investigations indicate that Miluc’s liabilities (secured and unsecured) materially exceed the
value of its assets (i.e. properties).
Despite a period of protracted negotiations between Miluc and In Front in relation to its outstanding debt, no payments
were made to In Front. Due to the continued non-payment, In Front issued a demand for payment against Miluc and,
given non-compliance with the demand, In Front determined to appoint the Administrators on 26 May 2021 pursuant to
section 436C of the Act.
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4

Financial performance and position

As detailed at section 3.5, the Administrators have been provided with limited books and records in relation to Miluc.
As a result of the lack of engagement from the Director and information received, the Administrators are unable to
provide a summary and comment on the recent financial performance of Miluc.
We set out below a summary of assets and liabilities of Miluc identified by the Administrators to date. The Administrators
have not carried out an audit, nor verified information in preparation of the summary set out in this Report. Accordingly,
no warranty of accuracy or reliability is provided by the Administrators in respect of the financial information.

4.1

Assets

Set out below is a summary of the assets of Miluc identified by the Administrators to date:
Estimated asset position
Details

Ref.

$'000

Cash

4.1.1

-

Plant & equipment

4.1.2

11

Properties

4.1.3

Total estimated assets (before realisation costs)

6,840
6,851

Set out below is commentary on the known assets of Miluc. If creditors consider there are other assets of Miluc not
discussed here, please urgently contact Sam Saker at ssaker@mcgrathnicol.com or on (08) 6363 7634.
4.1.1

Cash

The Administrators wrote to 73 financial institutions to advise of their appointment and to confirm if any bank accounts
were held by Miluc.
Miluc held current accounts with NAB, however all were overdrawn at the time of the Administrators' appointment. In this
regard, no cash has been realised by the Administrators and we consider it is unlikely Miluc has bank accounts with credit
funds.
The Administrators have also written to Miluc’s pre-appointment solicitors to confirm whether any funds have been
retained on trust and are yet to receive a response.
4.1.2

Plant and equipment

Immediately on appointment, the Administrators wrote to the DoT to request a schedule of the vehicles currently and
formerly registered to Miluc.
The DoT confirmed that Miluc is the registered owner of a 2006 Mazda B2600 utility. The Administrators’ investigations
disclose an estimated realisable value for this model vehicle could range between $1,800 and $11,400.
The Administrators requested that the Director return this vehicle, however are yet to receive a response and are currently
considering the available options to recover this vehicle, so it can be realised for the benefit of creditors.
4.1.3

Properties

Immediately on appointment, the Administrators conducted real property searches in each state in Australia. The search
results confirmed Miluc is the registered owner of 20 properties in WA comprising:


13 vacant lots at the development known as the Hammond Park Development;



one ocean front lot in Yanchep;



one 1.8ha property located in Trichet Road, Wanneroo;



one vacant block located at Dobson Lane, Eden Hill, which contains a leased telephone mast;



two strata titled properties located in Kenwick; and



two adjacent drainage blocks located in Lansdale.
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The Administrators engaged an independent valuer to inspect and provide an opinion on the estimated market value of
each property.
Access restrictions and a lack of information regarding the terms of a leased telephone mast have delayed the valuers
finalising three valuation reports, however formal valuations have been obtained for 17 of the 20 properties. In addition,
the Administrators requested appraisal values from various selling agents who provided a sales and marketing proposal for
Miluc’s properties.
A summary of the Administrators’ preliminary estimate of the market value of the properties is set out below:
Property - Estimated market value
Details

$'000

20 Properties (note 1)

6,840

Total estimated market value (before realisation costs)

6,840

Note 1: Based on (i) market value ascribed by the valuer for 17 properties, and (ii) the selling agent appraisal values for the
remaining three properties.

The Administrators have received claims from parties claiming rights to possession and ownership of certain properties,
notwithstanding these properties are registered in the name of Miluc and subject to NAB’s mortgage. The Administrators
have requested additional information from parties to assess these claims and our investigations are ongoing.

4.2

Liabilities

Set out below is a summary of the liabilities of Miluc identified by the Administrators to date:

Estimated liability position
$'000

Ref.

Secured creditors (NAB and In Front)

4.2.1

(2,930)

(2,930)

Parties with registered caveats

4.2.2

(11,153)

(11,153)

Unsecured creditors

4.2.3

(3,271)

(3,911)

(17,354)

(17,994)

Total estimated liabilities

High

Low

Set out below is commentary on the known liabilities of Miluc.
4.2.1

Secured creditors
NAB

NAB has submitted a proof of debt to the Administrators for circa $2.5 million. The Administrators have reviewed NAB’s
security registrations and consider them valid and enforceable. We understand NAB’s debt has been partially repaid from
property sales, including the sale of the Directors’ former residence in 2020.
In Front
In Front has submitted a proof of debt to the Administrators for $418,949. The Administrators have reviewed In Front’s
security registrations and consider them valid and enforceable.
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4.2.2

Parties with registered caveats

The Administrators issued correspondence to the eight parties with caveats registered against properties held in the name
of Miluc and have received a response from seven of the eight parties as set out below:
Caveat creditors
Valid caveatable
interest

Creditor Name
Morekam Pty Ltd

Response provided
to the Administrators

$'000

Yes

Yes

4,455

Review ongoing

Yes

2,792

Batalin Nominees Pty Ltd

Yes

Yes

1,562

Alan John Marsh and Lynn Patricia Marsh

Yes

Yes

1,320

AJ Marsh Pty Ltd

Yes

Yes

702

Yes

Yes

322

Unknown

No

Unknown

For Ever Long Pty Ltd

Vincenzo and Isoletta Caruso
Lad Domain Pty Ltd
Total (excluding In Front)

11,153

Note: In addition to its second ranking GSA discussed at section 4.2.1.2, In Front has caveats registered over each property.

The information received from seven of the eight caveat creditors is sufficient to enable the Administrators to consider
whether the underlying documentation gives rise to a caveatable interest in the relevant properties. The Administrators
preliminary review of the security documents indicates:


six of the seven caveat creditors have a caveatable interest in the properties; and



one may not have a caveatable interest, however the Administrators have sought further information and are
continuing to liaise with the party concerned.

In certain circumstances, the Administrators have sufficient information to consider the preliminary priority position for
each creditor in respect of certain properties. The Administrators have commenced writing to these creditors however
expect further engagement with caveators before concluding their final assessment.
In addition, the Administrators are continuing to investigate the underlying debt claims that are said to be secured by the
caveats.
4.2.3

Unsecured creditors

Claims received from unsecured creditors total between circa $3.3 million and circa $3.9 million as set out in the table
below:
Unsecured creditors
$'000

Note

Number of creditors

High

Low

Guarantees provided to creditors of Miluc Civil

4.2.3.1

2

(2,012)

(2,012)

Westpac Banking Corporation

4.2.3.2

1

(461)

(461)

Statutory creditors

4.2.3.3

4

(149)

(149)

Claims relating to property sales and transfers

4.2.3.4

2

(594)

(1,234)

Other unsecured creditors

4.2.3.5

3

(105)

(105)

(3,322)

(3,962)

Total

12

Set out below is commentary on the known unsecured creditors of Miluc.
Guarantee provided to creditor of Miluc Civil
Miluc Civil was a related entity of Miluc that was placed into liquidation on 4 October 2018 following a winding up
application filed by Rural Traffic Services Pty Ltd. The Administrators have received two claims from creditors who were
provided with an unsecured guarantee from Miluc in relation debts of Miluc Civil.
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Westpac
Westpac has submitted a claim to the Administrators for $461,324. Westpac has registered four PMSI’s on the PPSR
however the Administrators' understand these may relate to assets no longer owned by Miluc. The Administrators have
yet to receive details of Westpac’s security position, however we understand Westpac are likely an unsecured creditor.
Statutory creditors
The Administrators have received claims from the Office of State Revenue, ATO and two local councils for outstanding
rates and taxes totalling circa $149,000.
Claims relating to property sales and transfers
The Administrators have received claims from two creditors who provided either cash or services to Miluc as consideration
for properties. The property transfers have not been validly completed.
Other unsecured creditors
The Administrators have received claims from Miluc’s pre-appointment accountant and a subcontractor totalling circa
$105,000.
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5

Asset realisation

5.1

Background

The Administrators have taken the following steps in preparation for the implementation of a realisation strategy for each
of the properties owned by Miluc.

5.2

Independent valuation

Immediately on appointment, the Administrators instructed an independent valuer to prepare a valuation report for each
of the 20 properties registered to Miluc. To date, the Administrators have received 17 of the 20 valuations with the
remaining three valuation reports due shortly.
These valuation reports will assist the Administrators to (i) form a view as to the estimated value of the properties and
develop a realisation strategy, and (ii) assess the value of the pre-appointment sale contracts in place.

5.3

Existing contracts in place

Miluc entered into contracts for 15 of the 20 properties prior to the Administrators' appointment. The Administrators have
reviewed each of the contracts and liaised with either (i) the purchasers, and/or (ii) the selling agent in respect of the
contracts.
The Administrators' review of these contracts is ongoing and further information is required before a final assessment can
be made on whether or not to proceed to settle each individual contract.

5.4

Review of caveat creditors

Since appointment, the Administrators have reviewed each caveat registered against the properties of Miluc and where
necessary, have written to each caveator requesting information supporting their caveatable interest.
Most caveators have responded to the Administrators' requests for information and the Administrators have considered
the validity of the various interests where information has been provided. The Administrators are in the process of writing
to each caveator setting out our assessment of the validity of their interest, and where sufficient information is available,
details on their priority position.

5.5

Sales and marketing proposal

To enable the Administrators to prepare a realisation strategy for each property, a sales and marketing proposal was
sought for each property from four selling agents. Sales and marketing proposals were submitted by three agents and the
fourth determined not to submit a proposal.
The Administrators have reviewed each of the three proposals and are awaiting the final valuation reports before finalising
a realisation strategy and selection of preferred selling agent.

5.6

Summary

The Administrators expect to finalise and commence their realisation strategy for each property and communicate this to
caveat holders (and secured creditors) within the next two weeks.
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6

Offenses, insolvent trading and voidable transactions

A key role of the Administrators is to investigate Miluc’s affairs and determine whether any contraventions of the Act, or
other relevant legislation, may have transpired and to determine if any recovery from insolvent or voidable transactions
could be pursued by the Liquidators for the benefit of creditors.
These investigations are important to creditors as they:


provide context to Miluc’s financial position and explain the conduct leading up to the Administrators’
appointment; and



inform the likely return to creditors from a liquidation of Miluc (which may be enhanced by successful liquidator
recovery actions), should creditors resolve to place Miluc into liquidation at the Second Meeting.

6.1

Offences

ARITA has issued an “Offences, Recoverable Transactions and Insolvent Trading” information sheet providing general
information for creditors about insolvent trading and voidable transactions. This information sheet is available from the
ARITA website (http://www.arita.com.au). If you are unable to access this website, please contact this office on
(08) 6363 7600 to obtain a copy.
The Act requires that the Administrators conduct preliminary investigations into Miluc’s business, property, affairs and
financial circumstances. These investigations are to be performed as soon as practicable after the administration begins in
order to enable the Administrators to form an opinion about the future of Miluc and so that creditors may make a fully
informed decision on the future of Miluc.
Accordingly, the Administrators have conducted preliminary investigations in order to understand the events leading to
their appointment and to identify potential recovery actions which may increase funds available to the creditors in a
liquidation of Miluc.
The findings from the Administrators’ preliminary investigations have been impacted by the failure of the Director to
respond to the Administrators’ requests for information or to provide access to books and records. Notwithstanding this,
our preliminary views are detailed in the following sections. Should Miluc be placed into liquidation, further detailed
investigations will be undertaken.

6.2

Summary of matters investigated and Administrators’ preliminary view

The primary focus of the Administrators’ preliminary investigations has been to ascertain whether there are actions which
would be available to the Liquidators.
In the time available, to prepare this Report and formulate an opinion of the future of Miluc, the Administrators have:


issued a ROCAP and questionnaire to the Director (which has not been responded to despite multiple attempts);



requested assistance from ASIC to obtain Miluc’s records, a ROCAP and questionnaire from the Director;



corresponded with key creditors of Miluc;



engaged with the accountant engaged by Miluc until 2017;



reviewed reports from the liquidator of Miluc Civil;



reviewed Miluc’s bank statements; and



conducted searches of publicly available information such as ASIC, the PPSR, national land title registers, DoT
(including marine services), share registries and the ATO.

The Administrators preliminary investigations indicate the following:


Books and records – The Administrators have not received a response from the Director, nor have we been
provided access to Miluc’s books and records. For these reasons, the Administrators are unable to form a view on
the adequacy of the types of records maintained by Miluc. If creditors resolve to place Miluc in liquidation at the
Second Meeting, the Liquidators will be required to further investigate Miluc’s books and records to form a view if
these records are consistent with the records expected for a company of its size and complexity.
In circumstances where the Director fails to provide access to books and records, the Liquidators would likely be
entitled to conclude that Miluc has not maintained books and records sufficient to satisfy the requirements of
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section 286 of the Act. Noting the most recent financial statements were prepared for Miluc to 30 June 2016, it is
likely the Liquidators could rely on this assumption from 1 July 2016.
Presumption of insolvency – In circumstances where the Director fails to provide access to books and records, a
liquidator would be entitled to rely on the presumption of insolvency pursuant to section 588E of the Act. The
Administrators have not quantified the potential insolvent trading claim, noting (i) the lack of records provide to
date, and (ii) the complexities of a number of claims which have arisen over a protracted period of time.


Date of insolvency – Notwithstanding the above, the Administrators preliminary view is that Miluc was likely
insolvent on or before 4 October 2018 when Miluc Civil was placed into liquidation (refer section 6.3 for further
information).



Unfair preference claims – A preliminary review of the bank statements obtained by the Administrators has not
identified any payments resulting in an unsecured creditor of Miluc receiving a greater amount than it would have
in a winding up. The Administrators note this information is incomplete and will warrant further investigation.



Vehicle transfers – The Administrators have obtained records from the DoT that disclose the transfer of 30
vehicles from Miluc since 26 May 2017. Further investigations are required by the Liquidators to confirm if these
vehicles were transferred in arm’s length transactions.

A table summarising the matters investigated and whether the Administrators’ investigations indicate a recovery in
liquidation may occur, is set out below.
Investigations summary
Investigated by
Administrators

Liquidation recovery
identified

Future Liquidators'
investigation required

Date of insolvency



n/a



Insolvent trading







Voidable transactions:
Unfair preferences



?



Uncommercial transactions



?



Unfair loans



?



Unreasonable director related transactions



?





?



Breach of director's duties

6.3

Insolvency analysis

The Act specifies that a company is solvent if, and only if, it is able to pay all of its debts as and when they fall due. A
company that is not solvent is insolvent.
At the time of the Administrators’ appointment, Miluc was insolvent in that it had insufficient cash resources available to
meet its existing and ongoing debts.
As outlined at section 3.5, the Administrators are in possession of limited books and records and have received no
engagement from the Director.
In circumstances where the Director fails to provide access to books and records, a liquidator would be entitled to rely on
the presumption of insolvency pursuant to section 588E of the Act.
Having regard to the information received, the Administrators' preliminary view is that Miluc was likely insolvent on or
before 4 October 2018, when Miluc Civil was placed into liquidation.
The Administrators have not quantified the potential insolvent trading claim, noting (i) the limited records provided to
date, and (ii) the complexities of a number of claims. Further investigation by the Liquidators is required to quantify any
insolvent trading claim against the Director and Former Director.
6.3.1

Indicators of insolvency

Solvency is a matter of law to be determined in light of all of the relevant facts and circumstances. Definitively
determining a date of insolvency is complex and is often based on a number of factors, each of which may themselves be
complex and require detailed consideration.

2.04-210624-MILUPTY01-Administrators Report Final

19

Precisely determining the date on which Miluc became insolvent will require detailed investigations and enquiries which
cannot reasonably be undertaken by the Administrators in the time available. Accordingly, the Administrators have
undertaken preliminary financial analysis and considered various indicators of insolvency to determine the likely date in
which Miluc became insolvent.
Financial analysis
The Administrators are not in possession of financial information from 1 July 2016. The lack of information makes it
difficult to provide informed analysis in relation to the financial performance and position of Miluc.
The Administrators wrote to ASIC to request assistance contacting the Director and to secure access to the books and
records required to conduct an informed analysis of Miluc’s historical financial performance.
Other indicators
Information obtained by the Administrators indicates:


various creditors entered into financial arrangements with Miluc relating to property developments between 2004
and 2019 with certain creditors registering multiple caveats against Miluc’s properties;



creditors filed applications to wind up Miluc in October 2017 and December 2018 (which we understand were
dismissed);



creditor claims submitted to the Administrators indicate Miluc was unable to meet its interest obligations since at
least 2019;



nine creditors obtained court judgements against Miluc between June 2018 and January 2021; and



Miluc provided guarantees for certain debts of Miluc Civil, which was placed in liquidation in October 2018.

6.4

Insolvent trading

Other than in the case of fraud, the Director may only be pursued for insolvent trading if Miluc is placed into liquidation at
the Second Meeting.
A liquidation also preserves the possibility of individual creditors taking action in their own right if the liquidators do not
commence an action (subject to the liquidators’ consent or the leave of the Court).
Before a Court will order that a person pay compensation in respect of insolvent trading, a liquidator must establish that:


the person was a director of the company at the time the company incurred the debts that are the subject of the
claim;



the company was insolvent at that time the debts were incurred or became insolvent by incurring the debt;



at that time, there were reasonable grounds for suspecting that the company was insolvent or would become
insolvent by incurring the debt; and



the debt subject of the claim was wholly or partly unsecured and the creditors to whom the debts are owed have
suffered loss and damage.

The Administrators' preliminary investigations indicate that Miluc could not realise property assets for a sufficient amount
in a reasonable time to meet its debts (including those it provided a guarantee for) as and well they fell due. In addition,
the Administrators preliminary investigations indicate that Miluc’s liabilities materially exceed the value of its assets (i.e.
properties).
6.4.1

Likely respondents

Lucy Gosatti was a director of Miluc from 11 November 1998 to 12 March 2018, when she resigned. Michael Gosatti was a
director of Miluc since its inception. Additional investigations are required to determine if any party acted in the capacity
of a shadow or defacto director of the Miluc, however no such parties have been identified to date.
6.4.2

Quantum of claim

Quantification of an insolvent trading claim is a highly complex matter that is dependent on a number of factors. Should
an insolvent trading claim be pursued by the Liquidators, detailed investigations would be required to precisely quantify
any insolvent trading claim. These investigations would include consideration of each and every debt outstanding on the
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Administrators’ appointment, to determine whether it was incurred whilst Miluc was insolvent, or caused Miluc to become
insolvent.
The Administrators have not quantified the potential insolvent trading claim, noting (i) the limited records provided to
date, and (ii) the complexities of a number of claims which have arisen over a protracted period of time. Further
investigation by the Liquidators is required to quantify the insolvent trading claim against the Director and Former
Director.
6.4.3

Defences

There are various defences available to directors in relation to an insolvent trading claim. In summary they are:


the director had reasonable grounds to suspect that the company was solvent;



the director had reasonable grounds to believe or did believe that a competent reliable person was responsible
for providing adequate information on the company’s solvency and that person fulfilled the responsibility and the
director believed that at the time the debt was incurred, and considering the other debts existing at that time, the
company was solvent and remained solvent;



whether the director obtained valid safe harbour advice;



the director was ill (and therefore did not take part in management of the company) at the time the debt was
incurred; and



the director took reasonable steps to prevent the debt being incurred.

The Administrators have not sighted any evidence to indicate these defences could be established.
6.4.4

Other factors

Prior to commencing any proceedings, should a claim be identified in liquidation, further investigations would need to be
undertaken in relation to the matters referred to above. Those investigations will incur significant costs and the costs of
any proceedings would also be material.
Any potential insolvent trading claim must be considered in light of:


the availability of funding to pursue the litigation. Should funding not be available then litigation funding would
be necessary, which would likely erode the net return from litigation. In the absence of appropriate funding
(whether litigation funding or otherwise), even the strongest claim could not be successfully prosecuted;



the costs of litigation, which in respect of insolvent trading actions, can be significant and erosive to the net
return;



general litigation risk, whereby any matter heard by the Court is subject to a level of risk that the claim will not be
established or that a defence will be sustained;



the time taken to further investigate and prosecute the action, which if defended would likely exceed 6 months;
and



the financial capacity of the defendants to meet any successful judgement, which is considered on a preliminary
basis at 6.5.4 below.

6.5

Voidable transactions

In the event that Miluc is placed into liquidation at the Second Meeting, certain transactions that occurred at a time when
Miluc was insolvent (or caused Miluc to become insolvent) and/or where the property of Miluc was disposed of or dealt
with inappropriately, may be recovered by a liquidator pursuant to Part 5.7B of the Act.
This may result in, among other things, a requirement for a third party to return property to Miluc and thereby increase
the assets available to a liquidator and creditors. These are known as voidable transactions.
Section 75-225(3)(vi) of the Insolvency Practice Rules (Corporations) 2016 requires the Administrators to specify whether
there are any transactions that appear to the Administrators to be potentially voidable transactions in respect of which
money, property or other benefits may be recoverable by a liquidator pursuant Part 5.7B of the Act.
Voidable transactions may include:
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Unfair preference claims: transactions between Miluc and its creditors, resulting in an unsecured creditor receiving
a greater amount than it would have received in a winding up. These transactions must have occurred when
Miluc was insolvent or have caused Miluc to become insolvent;



Uncommercial transactions: transactions which a reasonable person in Miluc’s position would not have entered
into, taking into account the benefits and the detriment to Miluc, the respective benefits to the other parties
involved and any other related matters. These transactions must have occurred when Miluc was insolvent or have
caused Miluc to become insolvent;



Unreasonable director-related transactions: transactions made to or on behalf or for the benefit of a director, or a
close associate, which a reasonable person in Miluc’s position would not have entered into, taking into account
the benefits and the detriment to Miluc, the respective benefits to the other parties involved and any other
related matters and regardless of Miluc’s solvency when the transaction occurred (or any time thereafter).



Unfair loans: a loan agreement where the interest or charges are considered to be extortionate. Unfair loans
made to Miluc at any time prior to the Administrators’ appointment may potentially be overturned by a liquidator,
regardless of Miluc’s solvency when the loan was entered into (or any time thereafter); and

To the extent that information has been available, the Administrators have conducted preliminary investigations in order to
identify potentially voidable transactions, which may increase the funds available to creditors of Miluc in the event of
liquidation.
6.5.1

Unfair preference claims

Pursuant to section 588FE of the Act a transaction constitutes an unfair preference if:


Miluc and the creditor are parties to the transaction;



the transaction results in the creditor receiving from Miluc, in respect of an unsecured debt, more than the
creditor would receive if the transaction were set aside and the creditor were to prove for the debt in a winding
up;



the payment was made within six months prior to Administrators’ appointment, being between 27 November
2020 and 26 May 2021; and



the transaction is an insolvent transaction, having occurred at a time when Miluc was insolvent or caused Miluc to
become insolvent.

As noted at section 6.3, the Administrators consider that the Liquidators may be able to rely on the presumption of
insolvency pursuant to section 588E of the Act from 1 July 2016, and that Miluc was likely insolvent on or before October
2018.
The Administrators have obtained and reviewed Miluc’s bank statements and have not yet identified any payments that
appear to be potentially preferential in nature during the period between 27 November 2020 and 26 May 2021.
6.5.2

Uncommercial transactions and unreasonable director related transactions

A liquidator is able to recover money or property associated with transactions entered into by a company where:


a reasonable person in the company’s position would not have entered into the transaction having regard to the
benefit and detriment of the transaction;



the company is insolvent or becomes insolvent because of the transaction; and



the transaction occurred within two years of the appointment of administrators, four years if the transaction was
with a related party or ten years if the transaction was entered into to defeat creditors.

Pursuant to section 588FDA of the Act a transaction is an unreasonable director-related transaction where:


a transaction occurs between the company and a company director, or a close associate, for the benefit of a
director or a director’s close associate;



a reasonable person in the company’s circumstances would not have entered into the transaction, having regard
to the benefits and detriment to the company of entering the transaction; and



the transaction occurred within four years of the Administrators’ appointment.
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The Administrators have obtained records from the DoT that disclose the transfer of 30 vehicles from Miluc within four
years of the Administrators’ appointment (i.e. between 27 May 2017 the Administrators’ appointment).
Further investigations are required by the Liquidators to confirm these vehicles were disposed of in arm’s length
transactions.
6.5.3

Unfair loans

Pursuant to section 588FD of the Act, a liquidator is able to treat an unfair loan as voidable. A loan is considered unfair if:


the interest on the loan was extortionate; or



the charges associated with the loan were/are extortionate.

No unfair loans have been identified which the Administrators consider may be capable of being pursued by the
Liquidators for the benefit of Miluc’s creditors.
6.5.4

Recovery from company officers

In order to determine the likelihood of recovery from the Director and Former Director in relation to insolvent trading, the
Administrators have undertaken preliminary investigations into their financial capacity to meet any successful claim, which
discloses that:


a search of the records held by Landgate identified one property jointly owned by the Director and two properties
owned by the Former Director in her own right; and



based on the records provided to the Administrators to date, it appears unlikely a valid director and officeholder
insurance policy was maintained by Miluc. Accordingly, payment of any recovery would be reliant on funds
available to the Director and Former Director.

6.5.5

Funding to pursue insolvent trading, voidable transactions or company officers

Any creditor with an interest in funding ongoing investigations and potential litigation in the liquidation of Miluc should
contact the Administrators/Liquidators at the earliest opportunity.
6.5.6

Breach of Directors’ duties

A summary of common potential offences which the Administrators have considered in the course of undertaking their
investigations is provided in the following table.
Summary of common offences
Section

Offence

180

Failure to discharge duties with reasonable degree of care and diligence

181

Failure to act in good faith and in the nest interests of the corporation or for a proper purpose

182

Improper use of position to gain personal advantage or cause detriment to the corporation

183

Improper use of information to gain advantage or cause detriment to the corporation

184

Reckless or intentionally dishonest and failing to exercise powers and discharge duties in good faith and for a
proper purpose

206A

Disqualified person managing the corporation

286

Failure to keep adequate financial records

1307

Falsification of books

1401H

Misleading or deceptive conduct

Source: Corporations Act 2001 ("Cth")

Creditors should note that the list of offences in the table above is not an exhaustive list of all potential offences pursuant
to the Act, but rather a summary list of offences more commonly committed.
In addition to the contravention of section 286 of the Act detailed at section 3.5, the recovery actions available to the
Liquidators disclosed in this Report likely also constitute breaches of the duties pursuant to sections 180 to 183 of the Act,
and potentially section 184 of the Act. These breaches will be further investigated concurrent to the recovery actions in
the event the Liquidators are appointed and such claims may be run concurrently.
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7

Estimated return to creditors

Due to the fact that each of Miluc’s properties have multiple caveats registered against them, with different creditors with
varying priorities on properties, the Administrators are currently unable to prepare a detailed estimated return to creditors.
Valuations on a priority by property basis are also currently commercially sensitive.
As outlined in section 4.1.3, Miliuc is the registered owner of 20 properties with an estimated market value of circa
$6.8 million.
As outlined in section 4.2.1, NAB, being Miluc’s first ranking security creditor, has submitted a POD for $2.5 million.
Based on the Administrators’ preliminary assessment, we estimate there will therefore be circa $4.3 million available to
distribute amongst valid caveat creditors, before realisation costs.
After repaying NAB, the estimated surplus will be insufficient to discharge all creditors with registered caveats which
currently total $11.2 million and comprise:


valid caveat creditors with total claims of $8.4 million; and



purported caveat creditor claims that require further investigation totalling $2.8 million.

Noting the Administrators expect there will be a shortfall to valid caveat creditors, the Administrators consider it unlikely
there will be a return to Miluc’s unsecured creditors absent material funds being recovered from liquidator recovery
actions.
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8

Alternative courses of action and the Administrators’ recommendation

The Administrators are required to provide creditors with a statement of their opinion about each of the courses of action
in respect of which creditors are entitled to vote at the Second Meeting.
The matters requiring the Administrators’ opinion are:


whether it would be in the creditors’ interest for Miluc to execute a DOCA, should one be proposed; or



whether it would be in the creditors’ interest for the administration of Miluc to end with control reverting back to
the Director; or



whether it would be in the creditors’ interests for Miluc to be wound up.

In addition, creditors may resolve to adjourn the Second Meeting for up to 45 business days, however, this is a temporary
postponement only and not an ultimate outcome from Administration.
For the reasons that follow, the Administrators recommend that Miluc be wound up.

8.1

Administration to end

Creditors may consider ending the administration and returning the control of Miluc to the Director. Generally, such an
outcome is only appropriate if Miluc is found to be solvent or is otherwise restructured and returned to solvency whilst in
Administration.
Miluc is insolvent and, accordingly the Administrators do not recommend that the administration end and control be
returned to the Director.

8.2

DOCA

A DOCA is a binding arrangement between a company and its creditors governing how a company’s affairs will be dealt
with. It aims to maximise the chances of the company, or as much as possible of its business, continuing, or to provide a
better return for creditors than an immediate winding up. A DOCA binds all unsecured creditors, even if they voted
against the proposal.
No DOCA proposal has been submitted to the Administrators.
Accordingly, the Administrators cannot recommend that a DOCA proposal be accepted.

8.3

Miluc be wound up

Liquidation is generally recommended when no DOCA proposal has been received or where a DOCA proposal received
does not provide for a better return to creditors or is subject to unacceptable risks.
As no DOCA proposal has been received, the Administrators recommend that MIluc be placed into liquidation at the
Second Meeting.

8.4

Adjournment of Second Meeting

Although not an ultimate outcome that can be recommended, the Administrators do not consider that there is any benefit
or utility in creditors adjourning the Second Meeting for an additional period as significant work to explore all possible
outcomes has already been undertaken and all possibilities exhausted and doing so is only likely to increase costs.
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Remuneration

We enclose a detailed report of our remuneration, called a Remuneration Report.
The remuneration of the Administrators will be considered at the meeting of creditors convened for 1 July 2021.
Information on the creditors meeting and proposed remuneration is enclosed.

Rob Kirman

Administrator

Appendices:

Appendix A: Administrators’ DIRRI
Appendix B: Miluc Remuneration Report
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Remuneration Approval Report

Miluc Pty Ltd (Administrators Appointed) IIOR and ATFT
MLG Trust
ACN 084 459 987
(Miluc)
24 June 2021

This remuneration approval report provides you with information to assist you to make an informed decision regarding the
approval of our proposed remuneration for undertaking the Voluntary Administration of Miluc.
The report has the following information:

Executive Summary ....................................................................................................................................................................................................... 2
Declaration ........................................................................................................................................................................................................................ 2
Remuneration sought .................................................................................................................................................................................................. 3
Disbursements sought ................................................................................................................................................................................................. 4
Likely impact on dividends ....................................................................................................................................................................................... 4
Summary of receipts and payments..................................................................................................................................................................... 4
Queries ................................................................................................................................................................................................................................ 5
Schedule A – Details of work ..................................................................................................................................................................................................... 6
Schedule B – Time spent by staff on each major task (work already done) ................................................................................................... 14
Schedule C – Disbursements ................................................................................................................................................................................................... 15
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Executive Summary
We are asking creditors to approve the following remuneration and disbursements:

Remuneration
(ex GST)

Disbursements
(ex GST)

Voluntary Administration

$177,178

N/A

If company is liquidated

$150,000

$1,000

Current approvals

Details of remuneration and disbursements can be found in sections 3 and 4 of this report.
Creditors will be asked to approve our remuneration at the meeting on 1 July 2021.
We estimate that the total cost of this Voluntary Administration will be $177,178. This has increased from our
previous estimate primarily due to:


difficulties contacting the Director of Miluc;



difficulties obtaining Miluc’s books and records; and



the complexity of competing caveat interests.

Assuming all creditor claims can be resolved in the next 4 to 6 weeks, we expect this will be our final remuneration
request. Where protracted negotiations are required to resolve disputes, further approvals may be required.

Declaration
We have undertaken an assessment of this remuneration and disbursements claim in accordance with the law and
applicable professional standards. We are satisfied that the remuneration and disbursements claimed is necessary
and proper.
We have reviewed the work in progress report for the Voluntary Administration to ensure that remuneration is only
being claimed for necessary and proper work performed and have made adjustments (write-offs) to the value of
$5,324, relating to:


employee inefficiencies;



on-the-job training; and



time spent making necessary amendments, modifications and revisions to work that had already been
produced.
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Remuneration sought
The remuneration we are asking creditors to approve is as follows:

Amount
(ex GST)

Remuneration for

Period

Work we have
already done

26 May 2021
to 22 June
2021

Future work to
meeting date

23 June 2021
to 1 July 2021

Voluntary
Administration total
Future work –
Liquidation

Liquidation total

Rates to apply

When it will be drawn

$142,178

Provided in the Initial
Remuneration Notice sent
to creditors on 31 May
2021.

Immediately, when funds
are available.

$35,000

Provided in the Initial
Remuneration Notice sent
to creditors on 31 May
2021.

Immediately, when funds
are available.

Provided in the Initial
Remuneration Notice sent
to creditors on 31 May
2021.

Monthly, when funds are
available.

$177,178
1 July 2021 to
finalisation of
liquidation

$150,000

$150,000

Details of the work already done, as well as work that is required to be done, are included at Schedule A.
Schedule B includes a breakdown of time spent by the appointees and staff members on each major task for work
we have already done.
Actual resolutions to be put to the meeting are detailed below for your information. These resolutions also appear
in the proxy form for the meeting provided to you.
Work we have already done: from 26 May 2021 to 22 June 2021
“That the remuneration of the Administrators for the period 26 May 2021 to 22 June 2021, calculated at hourly
rates as detailed in the Initial Remuneration Notice dated 31 May 2021, is determined in the sum of $142,178,
exclusive of GST.”
Future work: from 23 June 2021 to 1 July 2021
“That the future remuneration of the Administrators from 23 June 2021 to 1 July 2021, is determined at a sum equal
to the cost of time spent by the Administrators and their partners and staff, calculated at the hourly rates as detailed
in the Initial Remuneration Notice dated 31 May 2021, up to a capped amount of $35,000, exclusive of GST.”
Future work: from 1 July 2021 to finalisation of the liquidation
“That the future remuneration of the Liquidators for the period of the liquidation, is determined at a sum equal to
the cost of time spent by the Liquidators and their partners and staff, calculated at the hourly rates as detailed in
the Initial Remuneration Notice dated 31 May 2021, up to a capped amount of $150,000, exclusive of GST.”
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Disbursements sought
We are not required to seek creditor approval for costs paid to third parties, or where we are recovering a cost
incurred on behalf of the administration, but we must provide details to creditors. Details of these amounts are
included in Schedule C.
We are required to obtain creditors’ consent for the payment of a disbursement where we, or a related entity of
ourselves, may directly, or indirectly, obtain a profit.
For more information about disbursements, please refer to the Initial Remuneration Notice sent to you on 31 May
2021.
The disbursements we would like creditors to approve are as follows:
For

Period

Future disbursements

1 July 2021 to
finalisation of the
liquidation

Amount (ex GST)

Total

$1,000

$1,000

Details of the future disbursements are included at Schedule C.
Actual resolutions to be put to the meeting are detailed below. These resolutions also appear in the proxy form
for the meeting provided to you.
Future disbursements: from 1 July 2021 to finalisation of the liquidation
“That the future internal disbursements (that may have an element of profit or advantage to a related party) of
the Liquidator for the period of the liquidation, calculated at the rates as detailed in the Initial Remuneration
Notice dated 31 May 2021, are approved up to a capped amount of $1,000, exclusive of GST.”

Likely impact on dividends
It is both reasonable and appropriate for a professional service provider to be remunerated for their services. An
external administrator is entitled to be remunerated for necessary work that is properly performed. That work
generates the funds that may be recovered for the benefit of creditors and other stakeholders.
The impact of the approval of the external administrator’s remuneration is that the remuneration will then be paid
provided sufficient funds are generated to enable it to be paid. The remuneration will be paid from those funds
that are generated prior to the payment of most creditors in the external administration.
It is noted that funds would only be available to any stakeholder as a consequence of the work necessarily
undertaken by the external administrator.
If a dividend or distribution is to be paid to stakeholders during a subsequent appointment, there is also
necessary work that must be undertaken by the external administrator to properly adjudicate on claims and
distribute any available funds.

Summary of receipts and payments
To date, there have been no receipts or payments in this Administration.
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Queries
If you have any queries regarding the information in this report, please contact Sam Saker on (08) 6363 7634.
You can also access information that may assist you on the following websites:


ARITA at www.arita.com.au/creditors



ASIC at www.asic.gov.au (search for “INFO 85”).

Further supporting documentation for our remuneration claim can be provided to creditors on request.
Dated: 24 June 2021

Rob Kirman

Administrator
Attachments:
Schedule A – Details of work
Schedule B – Time spent by staff on each major task
Schedule C – Disbursements
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Schedule A – Details of work

Work already done
Period

26 May 2021 to 22 June 2021

Amount (ex GST)

$142,178

Task Area

General Description

Tasks

Assets

Assets subject to specific
charges and security
interests

Liaise with caveators, obtain documentation and consider the competing
security position of Miluc’s properties

142.8 hours
$71,197

Liaise with sales and marketing agents to develop an appropriate
realisation strategy for each of Miluc’s 20 properties, including reviewing
proposals and responding to queries relating to Miluc’s properties
Liaise with secured creditors to obtain information relating to the
properties
Prepare summary of properties including location, type, sale status and
security
Correspondence with utility providers to determine any accounts
registered to Miluc
Liaise with tenants of Kenwick Properties in relation to ongoing
arrangements
Obtain security documentation from NAB to confirm valid and
enforceable
Liaise with valuers to arrange for inspection of properties and review
draft valuation reports
Inspect all properties upon appointment
Issue correspondence to Director to obtain possession of assets of
Miluc, including a motor vehicle
Update the secured creditors regarding asset position
Consider and investigate competing ownership interests in Miluc’s real
property assets
Review and consider priority position of caveators
Review pre-appointment property sale contracts and liaise with potential
purchasers
Correspondence with Westpac in relation to their purported security
interest in assets of Miluc
Consider Telstra / Optus Tower located at Eden Hill property and write
to relevant parties of same
Issue correspondence for statutory authorities with potential interests in
Miluc’s real property assets
Search the PPS register
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Arrange for property insurance and provide additional documentation
for brokers as required
Team meetings regarding various asset realisation tasks
Asset investigation

Correspondence with third parties to obtain records and understand
Miluc’s asset position
Correspondence with the Department of Transport to search for vehicles
registered (and formerly registered) to Miluc
Correspondence with share registries to search for any shares held by
Miluc
Conduct land titles searches
Review depreciation schedule provided by pre-appointment accountant
Review trust deed and consider any ipso facto clauses

Creditors
103.3 hours

Creditor Enquiries, Requests
& Directions

$46,521

Receive and respond to creditor enquiries
Prepare and issue initial correspondence to creditors and their
representatives
Compile information requested by creditors
Upload correspondence to McGrathNicol website

Secured creditor

Prepare regular updates to secured creditors with regard to the progress
of the administration
Attend meetings and calls with the secured creditors
Notify PPSR registered creditors of our appointment
Prepare and issue first report to creditors, including Declaration of
Relevant Relationships and Indemnities

Creditor reports

Prepare Administrators’ Report and convene second meeting of creditors
Deal with proofs of debt
(POD)

Receive and review PODs from claimants

Meeting of Creditors

Prepare and issue first meeting notices
Prepare first meeting file
Prepare and lodge minutes of first meeting with Australian Securities
and Investments Commission (ASIC)
Hold the first meeting of creditors
Respond to stakeholder queries and questions following the meeting

Investigation
27.3 hours
$11,448

Conduct investigations

Send initial and subsequent requests to the Director for Report on
Company Activities & Property (ROCAP)
Obtain and review Miluc’s bank statements for payments that may be
unfairly preferential in nature
Obtain and review records from the DoT for transactions that may be
voidable by the Liquidators
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Conduct a review of the limited records in the Administrators’
possession to form a preliminary view on the insolvency of Miluc
Preliminary investigation into potential breaches of directors’ duties
Correspondence with third parties to obtain Miluc’s books and records
Write to accounting software providers to obtain Miluc’s electronic
accounting records
Obtain and consider settlement statements relating to Miluc’s previously
owned property
Prepare investigations workpaper

Administration

ASIC reporting

Seek assistance from ASIC to obtain ROCAP and books and records
from the Director

Correspondence

Issue notification of the Administrators’ appointment to Miluc and the
Director

Document maintenance/file
review/checklist

Maintain physical and electronic engagement file

Bank account administration

Request bank statements

31.1 hours
$13,014

Regularly update checklists

Set up an administration bank account
ASIC forms

Notify ASIC of our appointment
Prepare and lodge ASIC forms
Prepare notices for the ASIC Published Notices Website

ATO and other statutory
reporting

Notify the ATO of the Administrators’ appointment

Planning/Review

Team meetings to discuss status of external administration

Notify other statutory authorities of appointment
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Future work to meeting date
Period

23 June 2021 to 1 July 2021

Amount (ex GST)

$35,000

Task Area

General Description

Tasks

Assets

Assets subject to specific
charges and security
interests

Engage with sales and marketing agents to finalise proposed realisation
strategy for each of Miluc’s 20 properties

$13,000

Obtain, review and consider Westpac’s security documentation on
receipt to confirm their security interest is valid and enforceable, and
any assets subject to charge
Respond to any ongoing insurance queries from the Administrators’
insurance broker
Liaise with caveators to understand the security and priority position in
relation Miluc’s properties
Engage with valuers to finalise valuation reports
Update secured creditors regarding asset position and respond to
secured creditor queries
Liaise with pre-appointment purchasers and attend to their queries

Creditors
$12,250

Creditor Enquiries, Requests
& Directions

Receive and respond to creditor enquiries in relation to the
Administrators’ Report or of any other nature
Upload correspondence to creditors on the McGrathNicol website
Compile information requested by creditors
Attend meetings and calls with secured creditors
Respond to secured creditor queries

Deal with proofs of debt
(POD)

Receive PODs from claimants

Meeting of Creditors

Finalise Administrators’ report
Prepare and issue notices for second meeting of creditors
Advertise notice of second meeting of creditors
Prepare file for second meeting of creditors
Preparation of agenda and meeting presentation for second meeting of
creditors
Hold the second meeting of creditors

Investigation
$1,000

Conduct investigations

Liaise with various entities to obtain Miluc’s books and records

ASIC reporting

Liaise with ASIC to obtain ROCAP and books and records from the
Director
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Administration
$8,750

Document maintenance/file
review/checklist

Maintain physical and electronic engagement file

ASIC forms

Prepare and lodge ASIC forms

Update checklists

Issue notice on the ASIC Published Notice Website
Planning/Review

Hold team meetings to discuss status of external administration and
next steps

Books and records/storage

File and archive books and records
Maintain records listing
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Liquidation work
Period

1 July 2021 to finalisation of the liquidation

Amount (ex GST)

$150,000

Task Area

General Description

Tasks

Assets

Assets subject to specific
charges and security
interests

Finalise and implement an appropriate realisation strategy for each of
Miluc’s 20 properties

$100,000

Obtain, consider and confirm the security / ownership position of the
various competing security interests against the properties held by Miluc
Consider offers and negotiate with potential purchasers of Miluc’s real
property assets
Engagement with tenants of Kenwick properties as required
Consider and settle (if appropriate) pre-appointment sales contracts
Further engagement with the Director to obtain possession of assets of
Miluc, including a motor vehicle
Understand and consider tax implications in relation to property sales
Liaise with valuers in relation to final reports and any additional queries
that arise during sales & marketing process
Obtain and consider documentation in relation to the Telstra / Optus
Tower located at Eden Hill property
Update the secured creditors regarding asset position
Team meetings regarding various asset realisation tasks
Prepare and review transaction documents
Respond to any ongoing insurance queries from the Administrators’
insurance broker
Issue correspondence to third parties to ascertain asset position and
provide any records that may assist in verifying the asset position of the
Miluc

Plant and Equipment

Engage valuers and agents, as may be required, to realise the vehicle
and any additional plant and equipment owned by Miluc

Other Assets

Engage relevant parties, agents and/or solicitors if other assets are
discovered through the investigation process
Consider responses from share registries in relation to any shares held
by Miluc

Creditors
$15,000

Creditor Enquiries, Requests
& Directions

Prepare and issue ongoing correspondence to creditors and their
representatives
Consider reasonableness of any requests or directions from creditors for
information, documents or a report and document reasons for not
complying (if required)
Compile information requested by creditors
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Secured creditors

Prepare regular updates to the secured creditors regarding the progress
of the administration
Attend meetings and calls with the secured creditors

Creditor reports

Prepare and issue Statutory Report by Liquidator

Deal with proofs of debt
(POD)

Receive PODs from claimants

Second meeting of creditors

Prepare and lodge minutes of second meeting of creditors with ASIC

Meeting of Creditors(if
requested)

Prepare and issue meeting notices
Advertise notice of meeting
Prepare meeting file
Prepare and lodge minutes of any additional meetings with ASIC
Respond to stakeholder queries and questions following the meeting

Proposals to Creditors

Prepare proposal notices and voting forms
Forward notice of proposal to all known creditors
Review votes and determine outcome of proposal
Prepare and lodge proposal outcome with ASIC

Investigation

Conduct investigations

Obtain and review Miluc’s books and records

$25,000

Finalise investigations into insolvent trading and commence action
against Director and Former Director, if appropriate
Review specific transactions and liaise with the Director regarding certain
transactions
Investigate transfer of motor vehicles prior to the Administrators’
appointment and recover any motor vehicles that were not disposed of
in arm’s length transactions
Investigate potential breaches of directors’ duties and potential claims
available to a liquidator
Prepare comparative financial statements
Finalise investigations workpaper
ASIC reporting

Seek assistance from ASIC to obtain ROCAP and books and records
from the Director
Prepare report to ASIC pursuant to section 533 of the Act
Prepare affidavits seeking non-lodgement assistance
Liaise with ASIC if required

Administration
$10,000

Document maintenance/file
review/checklist

Conduct six monthly file reviews
Maintain physical and electronic engagement file
Update checklists

Bank account administration

Request additional bank statements (if required)
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Perform bank account reconciliations
Correspond with bank regarding specific transfers
Prepare correspondence to close accounts
ASIC forms

Prepare and lodge ASIC forms including the form 505, form 5602 and
form 5603
Correspond with ASIC regarding statutory forms

ATO and other statutory
reporting

Notify ATO of ceasing to act

Finalisation

Cancel ABN/GST registration

Prepare BAS

Complete checklists
Planning/Review

Regular team meetings to discuss the status of the Liquidation

Books and records/storage

File and archive books and records
Send job files to storage
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Schedule B – Time spent by staff on each major task (work already done)
Resolution 1: from 26 May 2021 to 22 June 2021
Employee

Position

Task Area

$/hour
(ex GST)

Total
actual
hours

Total ($)

Assets

Creditors

hrs

$

Investigation

hrs

$

Administration

hrs

$

Partner

650

24.7

16,055

16.2

10,530

7.8

5,070

Employee A

Director

600

70.2

42,120

43.2

25,920

22.7

13,620

1.0

Employee B

Manager

495

82.6

40,887

38.9

19,256

23.4

11,583

17.3

Employee C

Senior Accountant

395

84.6

33,417

30.7

12,127

31.1

12,285

2.8

1,106

Employee D

Accountant

325

9.8

3,185

5.5

1,788

3.6

1,170

-

Employee E

Undergraduate accountant

190

30.6

5,814

8.3

1,577

14.7

2,793

6.2

1.4

266

Employee F

Treasury

350

0.3

105

-

-

-

-

-

-

0.3

105

Employee G

Treasury

350

1.7

595

-

-

-

-

-

-

1.7

595

31.1

13,014

Average hourly rate

304.5

142,178
467

142.8

71,197

103.3

499
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46,521
450

27.3

-

Hrs

Rob Kirman

Total (ex GST)

-

$

0.7

455

600

3.3

1,980

8,564

3.0

1,485

20.0

7,900

0.7

228

1,178

11,448
419

418

14

Schedule C – Disbursements
Future disbursements (approve basis to a capped amount)
If company wound up
Liquidation disbursements
Period
Amount (ex GST)

1 July 2021 to finalisation of liquidation
$1,000

Disbursement Type

Basis

Basis

Data processing – data
loading & processing fee

$20-$60 per gigabyte (GB)*, minimum $3,000 for matters
less than 50GB.

$20-$60 per gigabyte (GB)*, minimum $3,000 for matters less than 50GB.

Data hosting – monthly
hosting fee
Printing – black and white
Printing – Colour

$10 per GB, per month. Minimum $1,000 for small
matters.
Large matters are priced on application.
$0.09 per page
$0.28 per page

$10 per GB, per month. Minimum $1,000 for small matters.
Large matters are priced on application.
$0.09 per page
$0.28 per page

* Tiered pricing model depending on volume of data to be hosted.
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Costs paid to third parties
Costs paid to third parties are recovered at cost. Creditors are not required to approve these types of costs, but details are provided to account to creditors, including the
basis of charging for these types of costs. Creditors are entitled to question the incurring of the costs and can challenge the costs in Court.
Future costs provided by McGrathNicol will be charged to the external administration on the following basis:
Cost type

Rate
(GST exclusive)

Postage

At cost

Stationery and other incidental disbursements

At cost

Conference call phone charges

At cost

Searches

At cost

Advertising

At cost

Courier

At cost

Staff per diem travel allowance*

$89.00 per day**

Staff vehicle use

$0.72 per km**

ASIC user pays levy***

At cost

* Payable when partners or staff are required for business purposes to stay away from their usual place of residence overnight.
** These rates are deemed reasonable by the Australian Taxation Office.
*** This levy is charged by ASIC and is based on the number of notifiable events in a financial year directly related to this Voluntary Administration and Subsequent
Liquidation. Notifiable events include notices published on ASIC’s published notices website and some documents lodged with ASIC.
Further explanation of data hosting costs
In the conduct of this Voluntary Administration, we may use McGrathNicol’s Forensic Technology team to extract, aggregate, electronically process and/or host electronic
data, which could be used for the:


trade or sale of the business or assets; and/or



investigations regarding transactions or potential recoveries available to creditors.

If data hosting is required and we choose not to use the services of McGrathNicol’s Forensic Technology team, we will otherwise have to purchase those services from an
alternative provider and/or use another method to achieve the same end, which will not be as efficient as using these available internal services.
We note that the data hosting rates above are no more than our standard commercial pricing available for the same services when they are provided to external parties.
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